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AGREEMENT

V-

ThlS Cable Telev1310n Renewal Llcense entered 1nto this 4th day of March 2008 by and between :

" the Board of Sélectmien of .the Town of Brookline,- Massachusetts -as: Issping Authority for the-

‘renewal. of thie cable telev151on hcense(s) puISuant to M G L ¢, 166A, and RCN-BecoCom Inc o

- (“RC 39) .

WITNESSETH -

WHEREAS, the Issuing Authority of the Town of Brookline, Massachusetts, pursuant to
M.G.L. c. 166A, is authorized to grant one or more nonexclusive cable television renewal licenses
to construct, operate and maintain a Cable Television System within the Town of Brookline; and

WHEREAS, the Issuing Authority conducted a public ascertainment hearing in the Town, on
January 10, 2008, pursuant to Section 626(a) of the Cable Act, to (1) ascertain the future cable-
related community needs and interests of Brookline, and (2) review the performance during the
current license term. ~

NOW THEREFORE, in consideration of the mutual covenants herein contained and intending
to be legally bound, the parties agree as follows:
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ARTICLE 1

DEFINITIONS

"‘Sec’uon 1. 1---DEFINITIONS

For the purpose of thlS Renewal chense the followmg Words terms; phrases and ‘their
- derivations shall have. the meanings given herem unless the context clearly requires a different
‘meaning. When not inconsistent with the context, the masculine pronoun inicludes the feminine
pronoun, words used in the present tense include the future tense, words in the plural number
include the singular number and words in the singular number include the plural number. The word
shall is always mandatory and not merely directory.

(1) Access: The right or ability of any Brookline resident and/or any persons affiliated with a
Brookline institution to use designated facilities, equipment and/or channels of the Cable Television
System subject to the conditions and procedures established for such use,

. .(2) Access Channel A Vldeo channel which the Licensee shall make ava.rlable without charge, for

the purpose of transmitting programming by members’ of the public, Town departments and -

agencies, public schools, educational, institutional and similar organizations.

(3) Access Corporation: The entrty, designated by the Issuing Authority from time to time, for the
purpose of operating and managing the use of public, educational and governmental access funding,
equipment and channels on the Cable Television System.

(4) Affiliate or Affiliated Person: Another person who owns or controls, is owned or controlled by,
oris under common ownership or control with such person,

(5) Basic- Servrce Any service tler whrch mcludes the retransrmssron of local telev1s1on broadcast o

srgnals

(6) Broadband Momtonng Committee: The Broadband Momtonng Comrmttee as may be appomted
and desrgnated by the Issumg Authorlty, ﬁom tlme fo. trme : : . -

o (’7) CMR The Code of Massachusetts Regulatlons

- (8) Cable Communications Act (the "Cable Act"): Pubhc Law No. 98-549, 98 Stat 2779 (1984) (the
Cable Communlcatrons Policy Act of 1984) as amended by Public Law No. 102-385, 106 Stat.
1460 (1992) (the Cable Television Consumer Protection and Competition Act of 1992 (the "1992
Cable Act"), .as further amended by Public Law No. 104-458, 110 Stat. 110 (1996) (the .
_ Telecommumcatrons Act of 1996) .
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(9) Cable Division: The Cable Television Division of the Massachusetts Department of
Telecommunications and Cable.

(lO) Cable Service: The one-way . transmission to Subscnbers of v1deo programmmg or other__'
- programming services,. ‘together with Subscriber 1nteract10n if any, which is required for the.

. selection of suchivideo programming or othet programmmg servrces whrch the Llcensee may make'. S

- 'avallable to, all Subscrlbers generally

(11) Cable Telev1s10n System or- Cable System A facrhty, con51stmg of a set of closed transmrssmn -

- paths and-associated signal generatron receptlon and control equlpment that is designed to provide

Cable Service wh1ch includes vxdeo programmmg and wlnch 18 prov1ded to. multrple subscr1bers
wrthrn the Town. S

(12) Commercial Subscriber: A commercial, non-residential Subscriber to Cable Television Service.

(13) Complaint: Any written or verbal contact with the Licensee in connection with subscription in
which a Person expresses’ dissatisfaction with an act, omission, product or service that is (1) within
the Licensee’s control, and (2) requires a corrective measure on the part of the Licensee.

(14) Converter: Any device changing the frequency of a Signal. A Subscriber Converter may
expand reception capacity and/or unscramble coded Signals distributed over.the Cable System.-

(15) DVD: The dcronym for Digital Video Disc player;

(16) Department of Public Works ("DPW"): The Department of Public Works of the Town of

Brookline, Massachusetts.

(17) Downstream Channel: A channel over which Signals travel from the Cable System Headend
to an authorized recipient of programming.

(18) Drop or Cable Drop: The coaxral cable that connects each home or burldmg to the feeder
line of the Cable System - : :

(19) Educatronal Access Channel A specrﬁc channel(s) on the Cable System made avallable by '. -
. the Licensee to educational institutions and/or educators wrshmg to present non—commerc1al
_educational programining and information to the pubhc -

o "(20) Effectrve Date of Renewal Llcense (the “Bffective Date”) APHI 28 2008

(21 Executior Date of Renewal License (the "Execut1on Date"): March 4 2008
" (22) FCC: The Fedéral Commun1cat1ons Commrss1on OF any SUCCessor agency.

(23) Government Access Channel: A specific channel(s) on the Cable System made avarlable by the
Licensee to the Issuing Authority and/or its desrgnees for the presentatlon of non- commercral
. progr ammmg and/or information to the publ1c . : :

7
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(24) Gross Annual Revenues: All revenues derived by the Licensee and/or its Affiliates from the
carriage of Signals over the Cable Television System for the provision of Cable Service(s)
. including, without limitation: the distribution of any Service over the Cable System; Basic
- Service monthly fees;:all other Service fees'; any and all Cable Service fcés'and/Or Cable Service

" charges’ reteived from’ Subscribers; installation, ;re‘conngzction;'.dowhgrade," upgrade and-any - .

- " charges; .fees paid on all ‘Subscriber fees; all Commercial Subscriber fevenues; fees paid for’
' channels designated for commercial usé; Converter, remote control and other equipmient rentals,

and/or leases or and/or Sales; all home-shopping service(s) revenues; and -advertising revénues. -
In the évent that an Affiliate is tesponsible for advertising, advertising revenues shall be deemed

le Service revenues; interest earned. on. Subscribér . fees -and/or - .. .

to be the pro-rata portion of advertising revenues, paid to the ‘Cable System by an Affiliate for =

said Affiliate's use of the Cable System for the carriage of advertising. Gross Annual Revenues
shall also include the Gross Revenue of any other Person which is derived directly or indirectly
from or in connection with the operation of the Cable System to the extent that said revenue is
derived, through a means which has the effect of avoiding payment of License Fees to the Town
that would otherwise be paid heréin. Gross Annual Revenues shall not include actual bad debt that
is written off; provided, however, that all or any part of any such actual bad debt that is written off,
but subsequently collected, shall be included in Gross Annual Revenues in the period so collected.

*(25) Headend: The electronic- control center of the Cable System containing equipment that
.. _receives; amplifies, filters and converts incoming Signals for distribution over the Cable System.

(26) Hub or Hub Site: A sub—Headend, generally located wifhin a cable television community, used
either for the purpose of (i) Signal processing or switching, or (i) placement of a fiber node,
microwave link or transportation super trunk.

(27) Institutional Network ("I-Net"): The dedicated two (2) strand fiber-optic cable, consisting of
Upstream and Downstream Channels, said Channels for the use of the Issuing Authority, its
designees and Town departments.

* (28) Issuing Authority: The Board of Selectmen of the Town of Brookline; Massachusetts. . . -

(29) Leased Channel or Leased Access: A video channel which the Licensee shall make :
4 :aVailgble pursuant to Section 612 of the Cable Act. i B L

(30) License Fee or. ,Fljanchi_sei Fee: The ,paylﬁeﬁts to be mgdg by the Licensee to the Town of
- Brookline, which shall have the meaning as set forth in Section 622(g) of the Cable Actand M.G. L. -
.~ Chapter 166A. -~ . S T S o

(31) Licensee: RCN BecoCom, Inc., or any successor or transferee in accordance with the terms and
-conditions ifi this Renewal License. : T o o -
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(32) Normal Business Hours: Those hours during which most similar businesses in the community
are open to serve customers. In all cases, Normal Business Hours must include some evening hours
" atleast one (1).night per week and/or some weekend hours. . b :

1 (33) -Origiﬁétidﬂ'Capability Aﬁ’acti\;atéd‘déblc and.connection to an Upstream Channel, allowing a - L

- User(s) to-transmit & Signal(s) upstream to a designated location, -

~(34) Outlet: An interior recéptacle' that connects & SﬁBScribeffs or, User's television set to the Cé}blé' o
v (‘3 5) Pay CaEIe or Premiini Services: Programming delivered for a fee or charge to Subscribers o_n'a |
per-channel basis. ’ L A o

(36) Pay-Per-View: Programming delivered for a fee or charge to Subscribers on a per-program or
per-event basis.

(37) Pedestal: An environmental protection unit used in housing Cable Television Systém isolation
units and/or distribution amplifiers.

~ (38) PEG: The acronym for "public, educational and governmental," used in conjunction with
.. Access Channels, support and facilities. S ‘ e : . :
(39) PEG Access Channels: Any channel(s) made available for the presentaﬁon of PEG Access ;
Programming. . '

(40) Person: Any corporation, partnership, limited partnership, association, trust, organization, other
business entity, individual or group of individuals acting in concert.

(41) Prime Rate: The prime rate of interest at Bank of America.
- (42) Public Access CHannel:: A specific channel(s)-on: the Cable System made available by the .
Licensee for the use of Brookline residents and/or organizations wishing to prese‘rnltnon‘-commercial

programming and/or information to the public.,

(43) Public Way or Street: Thi surface of, as well as the spaces above and below,. any and.all public
streets, avenues, highways, boulevards, concourses, driveways, bridges, tunnels, parks, parkways,

B waterways, bulkheads, piers, dedicated. public utility. easements, and public grourids-or waters and - - -

all other publicly owned real property within or belonging.to the Town, now ot hereafter existing.

Reference -herein: to "Public Way" or "Street"- shall not be. construed to be a representation or
. guarantee by the Town that its property rights are sufficient to permit its use for any purpose, or that

the Licensee shall gain or bé permitted to" exercise. any rights to usé property in the Town greater .
than those already possessed by the Town. S -
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(44) Renewal License: The non-exclusive Cable Television Renewal License to be granted to the
Licensee by this instrument.

(45) Scrarnbhng/encodlng The electromc dlstortlon ofa: Slgnal(s) in order to render it unmtelhglble V.
. or unrecervable w1thout the use of a Converter or other chensee-enabled decodmg dewce '

"(46) Servroe Any Basw Servrce any Pay Cable Servrce, whlch is offered to any Subscnber mﬁ T

conjunctlon wrth or Wthh is drstrrbuted ovet, the Cable System

, (47) Slgnal Any ‘transmission of electromagnetrc or optlcal energy whrch catries Programmmg '

: from one locatlon to another o

(48) State: The Commonwealth of Massachusetts.

(49) Subscriber: Any Person, firm, corporation or other entity who or which elects to subscribe to,
for any purpose, a Setvice provided by the Licensee by means of, or in connection ‘with, the Cable ~
Television System.

(50) Subscriber Network: The minimum 750 MHz network to be owned and operated by the
chensee over which S1gnals can be transmltted to Subscribers. -

‘ (51) Town: The Town of Brooklme, Massachusetts.~ :
(52) Town Counsel: The Town Counsel of the Town of Brookline, Massachusetts.

(53) Trunk and Distribution Sys'tern:‘ That portion of the Cable System for the delivery of Signals,
but not including Drop cables to Subscriber's residences.

(54) Upstream Channel: A channel over which Signals travel from an authorized location to the
Cable System Headend.

(55) User: A Person utrhzrng the Cable Television System, mcludmg all related facﬂmes for
" purposes of productlon and/or transmission of electromc or other’ Srgnals as opposed to utlhzatlon '
solely asa Subscriber. « : :

_(56) VCR A vrdeo cassette recorder :

(57) Vldeo Programmmg or Programmmg Programmmg provrded by, or. generally con31dered ‘
- comparable to programming provided by, a television broadcast station.. : -




-Town of Brookline Cable Television Renewal License Granted to RCN-BecoCom, Inc.-
ARTICLE 2

GRANT OF RENEWAL,LI'CENS,E

o fSeet10n 2. 1---GRANT OF RENEWAL LICENSE

Pursuant to the authonty of Chapter 166A of the General Laws of the Commonwealth of k

: 'Massachusetts ‘and subject to the terms and conditions set forth herein, the Board of Selectmen of

_the Town of Brookline, Massachusetts, as the Issuing’ Authority of the Town, hereby grants a™~ ~

non-exclusive cable. television renewal licenise to the Licensee authorizing the Licensee to Tlawfully
operate and maintain a Cable Television System -within the corporate limits of the Town of
Brookline.

This Renewal License is subject to the terms and conditions contained in Chapter 166A of the
laiws of Massachusetts, as amended; the regulations of the FCC; the 1984 Cable Act; the 1992 Cable
Act; and all lawful Town, State and federal statutes and by-laws of general application.

Subject to the terms and conditions herein, the Issuing Authority hereby grants to the Licensee the
right to lawfully operate and maintain a Cable Television System in, under, over, along, across or

-, .upon the Streets, lanes, avenues, alleys sidewalks, bridges, highways and other public places under .
. the jurisdiction of the Town of Brookline within the municipal boundaries and subsequent ‘additions™ "~ *

thereto, including property over, under or on which the Town has an easement or right-of-way, for
the purpose of reception, transmission, collection, amplification, origination, distribution, and/or
redistribution of Signals in accordance with the laws of the United States of America, the
Commonwealth of Massachusetts and the Town of Brookline. In exercising rights- pursuant to this
Renewal License, the Licensee shall not endanger or interfere with the lives of Persons, interfere
with any installations of the Town, any public utility serving the Town or any other Persons
permitted to use Public Ways and places.

Grant of this Renewal License does not establish priority for use over-other present or future”

- permit holders or the Town's own use of Public ‘Ways and places. Disputes between the Licensee
and other parties. regardmg use of Public-Ways and places shall be resolved in accordance with any -
applicable regulations of the Department of Pubhc Works ("DPW") and any spe01a1 laws or Town

" ordinances enacted hereafter.

; Sectlon 2 2—--TERM OF RENEWAL LICENSE

The term of this Renewal License shall be a ten (10) year term, commencmg on Apnl 28 2008 |
and expn'mg on April 27 201 8, unless sooner termmated as provided herem or surrendered.. '
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Section 2.3---NON-EXCLUSIVITY OF RENEWAL LICENSE

(a) This Renewal License shall not affect the right of the Issuing Authority to grant to any other
.Person -a license or right to occupy. or use. the streets; or portions. thereof, -for the construction,
‘upgrade, installation, operation or mainténance of a cable television system within the Town of

‘Brookline; or the right of the Issuing Authiofity to permit the Use of the Public Ways and places of e

" the Town foi any- purpose ‘whatsoever.. The Lreensee hereby acknowledges the Issumg Authonty' .
. nght to- make suoh grants and permrt such uses.’ e . o o

(b) The grant of any addrtronal cable televrsron hcense(s) shall not be on terms more favorable o
- of less burdensome than those contalned 1n ‘this. Renewal Llcense ~ '

(i) In the event that the Licensee believes that any additional cable television lrcense(s) have
been granted, from and after the Execution Date hereof, on terms and conditions more favorable or
less burdensome than those contained in this Renewal License, the Licensee may request, in
writing, that the Issuing Authority convene a public hearing on that issue. The Issuing Authority

“shall convene said hearing within forty-five (45) days of such request, unless otherwise agreed to
by the Issuing Authority and the Licensee. Along with said written request, the Licensee shall
provide the Issuing Authority with written reasons for its belief. At the public hearing, the Issuing
Authority shall afford the Licensee an opportunity to demonstrate that any such additional cable
television license(s) are on terms more favorable or less burdensome than those contained in this
Renewal License. The chensee shall provide the Issuing Authority wrth“such fmancral of other

" relevant iriformation in ‘writing as is requésted in order to justify its belief.

(ii) Should the Licensee demonstrate, and the Issuing Authority reasonably finds, that any
such additional cable television license(s) have been granted on terms and conditions more
favorable or less burdensome than those contained in this Renewal License, the Issuing
Authority shall consider and negotiate, in good faith, equitable amendments to this Renewal
License.

(c) The issuance of additional license(s) shall be subject to applicable federal law(s), M.G.L.
Chapter 166A and apphcable regulatrons promulgated thereunder '

Section 2. 4---P0trcE A'ND' REGULATORY’?OWERS o

By executrng thrs Renewal L1cense the Llcensee acknowledges that its rights are subJ ect to the )
" powers of the Town to adopt and enforee general by-laws necessary to the safety.and welfare of the -
‘public. The Licensee shall comply with- all DPW regulations attached hereto as Exhibit 1, and any
by-laws enacted by the Town. Any conflict between the terms of this Renewal License and any
present or future lawful exercise of the Town's police and regulatory powers shall be resolved in
favor of the latter; provided, however, that in' the event of a dispute hereto, the parties agree to meet -
and negotiate in order to resolve such dispute in good faith. If reasonable negotiationsto resolve
such dispute are not successful, the parnes agree to submit such dispute to a forum of appropriate
: ]urlsdlctlon
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Section 2.5--REMOVAL OR ABANDONMENT

Upon termination of this Renewal License by passage of time or otherwise, and unless (1) the
Licensee has renewed its Renewal License for another renewal term or (2) the Licensee transfers the

Cable Television System to a transferee approved by the Issuing Authority, the Licensee shail L '

“remove all of its supporting structures, poles, transmission and distribution systems, and all other
- appurtenances from the Public Ways and places and shall restore all areas to their original condition.

L If such removal is not complete within six (6) monthis after such tenmnauon, the Issurng Authorrtyl e

o .may deem any property not rémoved as havmg been abandoned and may drspose of any . such o
o property in any way or:manner it deems approprlate - -

- Section 2.6-~TRANSFER ‘OF THE RENEWAL LICENSE

(a) Pursuant to M.G.L. ¢. 166A, Section 7, neither this Renewal License, nor control thereof, shall
be transferred, assigned or disposed of in any manner, voluntarily or involuntarily, directly or
indirectly, or by transfer of control of any Person, company and/or other entity holdmg such

“Renewal License to any other Person;, company and/or other entity, without the prior written
consent of the Issuing Authority, which consent shall not be arbitrarily or unreasonably withheld.
Such consent shall be given only after a hearing upon a written application therefor on forms as may
be prescribed by the FCC and/or the Cable Division. An application for consent to a transfer or

- assignment, if required, shall be signed by the Licensee and by the proposed transferee or assignee .

s or by their representatrves ev1dence of Whose authorlty shall be subrmtted Wlth the apphcatlon

(b) In considering a request to transfer control of this Renewal chense the Issu1ng Authority may
consider such factors as the transferee's management experience, technical expertise, financial
capability, and legal ability to operate a cable system under the existing license, and any other
criteria allowable under law.

(c) The consent or approval of the Issuing Authority to any assignment or transfer of the Renewal
License granted to the Licensee shall not constitute a waiver or release of the rights of the Town in
and to the streets and Public Ways or any other rights of the Town under this Renewal License, and
“any such transfer shall, by 1ts terms, be expressly subordtnate to the terms and- condrtrons of thrs o
' ‘-’Renewal chense Lo 2

(d) The chensee shall promptly notrfy the Issumg Authorrty of any actron requmng the consent of o B

' the Issurng Authority pursuant to this Seotron 26.

(e) Unless otherwise allowed by apphcable law(s), the Issumg Authorrty shall make a"decision on -
: sard writteri application for transfer within one hundred. twenty: (120) :days of receipt of. said
application for transfer. After 120 days; the application shall be deemed approved, unless said 120-
day period is extended by mutual consent of the partres

(f) The Licénsee shall submit to the Issuing Authonty an ongmal and ﬁve (5) copies, unless

otherwise directed, of the application and FCC Form 394 requesting such transfer or assignment
consent. . .

1
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(g) The consent of the Issuing Authority shall be given only after a public hearing to consider the
written application for transfer.

(h) Any proposed controlling or owning Person or transferee approved by the Issuing Authority
S.hallbe_subjeét to all of the terms and conditions contained in this Renewal License. . -

s Sectlon 2. 7---EFFECT OF UNAUTHORIZED TRANSFER ACTI()N

(a) Any transfer of the Cable System Wlthout complylng wr(h Sectlon 2 6 above shall be null and - ‘ _‘

- v01d and shall be deemed a materlal breach of this Renewal Llcense

(b) If '.the Iss‘uing Autho'nty'denieslits consent to ~any such 'actlon' and a-transfer has ﬁeverfhelesé !
been effected, the Issuing Authority may revoke and terminate this Renewal License in accordance
with the provisions of Section 11.1 infra.

(c) The grant or walver of any one or more of such consents shall not render unnecessary any

" subsequent consent ‘or consents, nor shall the grant of any such consent constitute a waiver of any
other rights of the Town.
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ARTICLE 3

SYSTEM DESIGN

- Sectron 3 1-—-SUBSCRIBER NETWORK

| (a) The chensee shall contmue to make avallable to all re31dents of the Town 1ts mlmmum seven‘ - L

‘,hundred Megahertz (750 MHZ) Subscriber Network fully capable of carrying at least seventy erght .
_ (78) v1deo channels in the downstream drrectlon

‘(b) The Licensee shall contmue to maintain the Subscrrber Network at all t1mes at the mlmmumA
' FCC Techmcal Standards contained in Exhibit 2, attached hereto : -

Section 3.2---INSTITUTIONAL NETWORK

© (a) The Licensee shall continue to operate and maintain, at its sole cost and expense, its two (2)’
single mode fiber-optic Institutional Network ("I-Net") for the exclusive use of the Town, the
Issuing Authority and/or its designees.

- (b) Said I-Net shall be bridged to the Subscriber Network at the Headend. Said I-Net shall be

~capable of dlstnbutrng video, audio and data to all designated non-school and 'school, bulldmgs T

"connécted o the I-Net. I-Net switching shall be the responsibility of: the Licensee. = .-

(c) The Licensee shall maintain and replace in a timely manner all equipment that is part of the
I-Net. The Town shall maintain and replace any end-user equipment that it owns and operates.

(d) The two (2) single mode fiber-optic strands shall interconnect each of the buildings
specified in Exhibit 3 (“I-Net Buildings™) to the Licensee's Hub location using a star network

topology.

(¢) The I-Net shall- be -capable of provrdlng voice, video and data services between Town -

. buildings ‘and other institutions specrﬁed in Exhibit 3. The Licensee shall provide professronal, o

consulting services to-the Town in. order to facrhtate video and data transmission capacity over

-the I-Net. Desrgnated Users shall be able to transmlt to other 1nst1tut10ns us1ng a modulator - "

and/or other necessary equlpment

- Two (2) single mode fibers shall be terminated at each locatlon requrrrng access to the I-Net L

‘One (1) fiber shall be -used. for upstream transmission from the I-Net to the ‘Licensee's Hub. '
locatron in the Town. The second fiber shall be used for downstream transmlssmns _

* (g) The I-Net shall be maintained by the Liceriseé-as follows:
(i) The I-Net shall be maintained at all times in the downstream and upstream nrode(s) to

conform_ with FCC s.tandards.

13




